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SHAREHOLDERS’ AGREEMENT

THIS SLgAREHOLDERS AGREEMENT (the “Agreement”) is made on this the
30" day of November, 2016.

2

Director
Directorate of Civi Aviation
Secretariat, Porvorim
Goa-403521




AMONGST

1.

THE GOVERNOR OF GOA represented by DIRECTORATE OF CIVIL AVIATION,
GOVERNMENT OF GOA and having its principal offices at the Secretariat, Porvorim,
Goa - 403521 (hereinafter referred to as the “Authority” which expression shall, unless
repugnant to the context or meaning thereof, include its administrators, successors and
assigns) of the One Part; and

The Parties listed in Annex I hereto (hereinafter individually referred to as “Private
Participant” and collectively referred to as “Private Participants” (which expression
shall, unless it be repugnant or contrary to the subject or context thereof, be deemed to
mean and include their respective legal representatives and successors) of the Second
Part; and

GMR GOA INTERNATIONAL AIRPORT LIMITED, a company incorporated under
the provisions of the Companies Act, 2013 and having its registered office at Survey
No. 381/3, Mathura One, 1% Floor, NH 17, Porvorim, Goa - 403501 (hereinafter
referred to as “Concessionaire”, which expression shall, unless repugnant to the

context or meaning thereof, include its successors and permitted assigns and substitutes)
of the Third Part.

The Private Participants, the Authority and the Concessionaire are hereinafter
collectively referred to as the “Parties” and individually as “Party”. The Private
Participants and the Authority are collectively referred to as the “Shareholders”.

WHEREAS:

A.

The Authority had procured the in-principle approval from Govermnment of India
(hereinafter referred to as “In-Principle Approval”) for establishment of an airport for
public use at Mopa in the State of Goa (hereinafter referred to as “Airport” or
“Project”), subject to the terms and conditions stipulated in the In-Principle Approval,
and the Authority decided to undertake development of the Airport through private
participation on Design, Build, Finance, Operate and Transfer (the “DBFOT”) basis.

The Authority invited proposals by its Request for Qualification No.
32/DOCA/RFQ/MOPA/2014 dated 3™ October 2014 (the “Request for Qualification”
or “RFQ”) for short listing of bidders for construction, operation and maintenance of
the Airport on DBFOT basis and subsequently the Authority had prescribed the
technical and commercial terms and conditions, and invited Bids (the “Request for
Proposals” or the “RFP”) from the bidders shortlisted pursuant to the RFQ, for
selection of the successful bidder who would have the right to incorporate a company to
act as a special purpose vehicle to undertake the Project.

The Private Participants include the Members of the Selected Bidder, which had Bid,
and was/were thereafter short listed and eventually selected by Authority, pursuant to
which the Authority issued the Letter of Award No. 1/2/OSD/MOPA/2013(steering
committee)/304 dated 17th September, 2016 to incorporate the special purpose vehicle
which would execute the Concession Agreement for undertaking the Project (the
“Concessionaire”).

The Selected Bidder has since promoted and incorporated the Concessionaire as a
limited liability company under the Companies Act 2013, and has requested the
Authority to accept the Concessionaire as the entity which shall undertake and perform
the obligations and exercise the rights of the concessionaire under the Concession.
Agreement and the Authority has agreed to this request.
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As part of the Request for Proposals it was contemplated that the Authority would hold
one non-transferable Golden Share (as defined hereinafter), on terms and conditions as
set out in this Shareholders’ Agreement.

The Authority and the Private Participants are therefore desirous of setting forth'in this
Agreement, the terms and conditions to govern the relationships in their mutual
capacity as the Shareholders of the Concessionaire and to record their respective rights
and obligations in relation to the management and functioning of the Concessionaire
and other matters incidental thereto.

NOW THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1

1.1

DEFINITIONS AND INTERPRETATIONS
Definitions

In this Agreement, (including any recitals, annexure, schedules or exhibit attached
thereto), except where the context otherwise requires, the following 'words and
expressions shall have the following meaning:

“Affected Party” shall have the meaning ascribed to the term in Clause 11.3
hereunder;

“Alternate Director” shall have the meaning ascribed to the term in Clause 5.7.1
hereunder;

“Board of Director(s)” or “Board” means the board of director(s) of the
Concessionaire;

“Chairman” means chairman of the Board of the Company;

“Charter Documents” means the memorandum of association and articles of
association of the Concessionaire, incorporating as appropriate, and consistent with, to
the extent permitted by law, the terms and conditions of this Agreement.

“Companies Act” means the Companies Act, 2013 for the repealed provisions of
Companies Act, 1956 and otherwise Companies Act, 1956 including any re-enactment
or amendment thereof;

“Concession Agreement” shall mean the Concession Agreement entered into between
the Authority and the Concessionaire with respect to the Project;

“Consequential Loss” shall have the meaning ascribed to the term in Clause 11.14
hereunder;

“Defaulting Party” shall have the meaning ascribed to the term in Clause 8.2.1
hereunder;

“Director” means a director on the Board of Directors of the Concessionaire;

“Equity Shares” means the fully paid up equity share of a par value of Rs. 10/- each of
the Concessionaire;

“Golden Share” means the fully paid up equity share of a par value of Rs. 10/- of the
Concessionaire issued/ to be issued to the Authority;

Directo
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“Managing Director” means the whole time managing director of the Concessionaire;

“Private Participants” shall have the meaning ascribed to it in the preamble of this
Agreement;

“Private Participants Agreement” shall have the meaning ascribed to the term in
Clause 4.2.4 hereunder;

“Project” shall have the meaning ascribed to it in Recital (A).

“Proprietary Information” shall have the meaning ascribed to the term under Clause
9.1 hereunder;

“Reserved Matters” means the matters listed under Annex II hereto;

“Shareholder” or “Shareholders” shall have the meaning ascribed to the term in the
preamble of this Agreement;

“Shareholders’ Agreement” or “Agreement” means this shareholders’ agreement;
“Third Party” means any entity not a Party to this Agreement;

“Transfer” shall include (i) any transfer or other disposition of such securities or
voting interests or any interest therein, including, without limitation, by operation of
Applicable Laws, by court order, by judicial process, or by foreclosure, levy or
attachment; (ii) any sale, assignment gift, donation, redemption, conversion or other
disposition of such securities or any interest therein, pursuant to an agreement,
arrangement, instrument or understanding by which legal title to or beneficial
ownership of such securities or any interest therein passes from one entity to another
entity or to the same entity in a different legal capacity, whether or not for value; (iii)
the granting of any encumbrance (whether by way of mortgage, pledge, lien,
hypothecation or otherwise) or charge in or extending or attaching to such securities or
any interest therein or any privilege or priority of any kind having the effect of security.

1.2 Interpretations

1.2.1  The words and expressions beginning with capital letters and defined in this Agreement
shall have the meaning ascribed thereto herein, and the words and expressions used in
this Agreement and not defined herein but defined in the RFQ, the RFP, the Concession
Agreement or the Companies Act, as the case may be, shall, unless repugnant to the
context, have the meaning ascribed thereto in the Concession Agreement or the
Companies Act.

1.2.2 References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement.

1.2.3 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Concession
Agreement shall apply, mutatis mutandis, to this Agreement.

2 EFFECTIVE DATE

Except for the provisions of Clauses 2, 3, 7, 9 and 10 which shall become effective
immediately upon the execution hereof, the provisions of this Agreement shall become
effective upon the completion, to the satisfaction of the Authority, of the following
actions (such date being the effective date “Effective Date™):




3.2

3.2.1

322

6] The Concessionaire shall have resolved by way of special resolution, in an extra
ordinary General Meeting of the Shareholders of the Concessionaire, alteration
of the Charter Documents of the Concessionaire, as necessary, to reflect the
terms of this Agreement;

(i1) The Concessionaire shall have filed with the concerned Registrar of Companies,
amended Charter Documents as above, as necessary, and provided the Authority
with the receipt issued by the said Registrar of Companies evidencing filing of
the Chartered Documents amended as above; and

(i)  The Concessionaire shall have delivered and the Private Participants shall have
caused the Concessionaire to deliver to the Authority a certified true copy of all
such resolutions and/or any other document(s) evidencing performance of the
actions contemplated in this Clause.

CAPITAL STRUCTURE AND ISSUANCE OF THE GOLDEN SHARE
Issuance of the Golden Share to the Authority

The Concessionaire hereby undertakes to issue and allot, and the Private Participants
hereby agree to cause the Concessionaire to issue and allot to the Authority,
simultaneously with the execution of this Agreement, the Golden Share, for a
consideration equal to the par value of such Golden Share, and deliver the share
certificate representing the Golden Share to the Authority.

The Concessionaire shall make all filings as may be required under the provisions of the
Companies Act and comply with all other requirements of Applicable Laws, in
connection with the issuance of the Golden Share.

The Parties agree that the nominee Director of the Authority shall have a right of
affirmative vote in the meetings of the Board of Directors of the Company, and the
Authority shall have a right of affirmative vote in the General Meeting of Shareholders,
in respect of the Reserved Matters. For the avoidance of doubt, the rights of the
Authority under this Agreement shall be in addition to any other rights that the
Authority may have under the Concession Agreement or any other Project Agreement.

The Parties expressly agree that the Golden Share shall, unless otherwise provided for
under this Agreement, have identical rights and privileges of Equity Shares, with
respect to dividend and all other matters.

Transfer restrictions

Any Shareholder (other than the Authority) may, subject to the provisions of this
Agreement, and in compliance with Applicable Laws, Transfer, whether directly or
indirectly, all or any of its Equity Shares or their rights under this Agreement, to a Third
Party provided that (i) such Transfer shall not cause the Concessionaire to be in breach
of the Concession Agreement; and (ii) such Third Party purchaser shall agree and
undertake to be bound by the terms and conditions of this Agreement and executes a
deed of adherence in the form and manner attached in Annex III (“Deed of
Adherence”).

It is hereby expressly clarified that where Private Participant is a special purpose vehicle
established primarily for the purposes of holding Equity Shares in the Concessionaire
(such Private Participant being an “SPV PP”), a Transfer of any shareholding in such
SPV PP shall constitute an indirect Transfer of Equity Shares by the SPV PP for the
purposes of this Agreement and be subject to the restrictions on Transfer of shares as
. Director
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4.1

4.2

set forth in this Agreement, including (i) the requirement of the execution of a Deed of
Adherence by a third party transferee.

The Parties expressly agree that the Authority shall not be entitled to Transfer the
Golden Share at any time, save and except when a successor entity of the Authority
assumes the rights and obligations of the Authority under the Concession Agreement.
SCOPE AND OBJECTIVE OF THE CONCESSIONAIRE

Purpose of the Concessionaire and scope of this Agreement

The purpose of the Concessionaire is to undertake and perform the obligations and
exercise the rights of the Comncessionaire in accordance with and subject to the

provisions contained in the Concession Agreement.

Shareholder Commitments

4.2.1 Each Shareholder hereby agrees to cooperate with each other Shareholder and with

the Concessionaire and to use its reasonable efforts to the extent that it has the authority
and ability to do so to promote the success of the Concessionaire. Provided, however,
the Parties hereby expressly acknowledge and agree that the responsibilities and
obligations of the Authority shall be restricted and limited to the matters expressly set
forth in the Concession Agreement: Provided further that, nothing contained in this
Clause 4.2.1 shall be construed as creating any obligation on the Authority other than as
expressly set forth in the Concession Agreement, nor will it imply any joint and several
liability of the Authority.

4.2.2 Each Shareholder hereby undertakes towards the other Shareholders and for the

423

benefit of the Concessionaire:

(a) To perform and ¢serve all of the provisions of this Agreement and the Charter
Documents; and

(b) Subject to Authority’s right of affirmative vote (which may be exercised
through a nominee of the Authority) in relation to the Reserved Matters, and
without prejudice to the foregoing, to procure that (i) every person for the time
being representing it in its capacity as Shareholder, and (ii) every person
appointed as a Director in terms of this Agreement will exercise any power of
vote or cause the power to vote to be exercised, at any meeting of the
Shareholders or the Board of the Concessionaire, as the case may be, so as to
ensure the approval of any and every resolution necessary or desirable to
procure that the affairs of the Concessionaire are conducted in accordance with
the Concession Agreement and otherwise to give full effect to this Agreement,
and likewise so as to ensure that no resolution is passed which is not in
accordance with the Concession Agreement and/or the provisions of this
Agreement; provided, however, that except as expressly directed or as
otherwise contemplated by any provisions in this Agreement, each Shareholder
shall have full discretion on how to vote the Equity Shares which such
Shareholder owns or on how to cause any person appointed by such
Shareholder to act in operating the Concessionaire, subject only to Applicable
Laws.

If any Director nominated by a Shareholder pursuant to Clause 5, for any reason refuses
to exercise his discretion in accordance with the provisions of this Agreement, such
Shareholder shall forthwith take all action within its power or control to substitute such
Director.
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5.1

5.2

52.1

522

53

54

54.1

The Parties agree that the Charter Documents shall, to the extent permissible under
Applicable Laws, incorporate the provisions of this Agreement including without
limitation Authority’s right of affirmative vote and to the extent that the Charter
Documents are inconsistent with the Agreement, the Shareholders shall exercise their
power as shareholders of the Concessionaire to ensure that the Charter Documents are
amended to the extent permissible under Applicable Law to remove any such
inconsistencies. Further, the Parties also agree that the Private Participants may enter
into any agreement amongst themselves to regulate their inter-se relationship as
Shareholders of the Concessionaire (“Private Participants Agreement”), provided
that the provisions of such Private Participants Agreement shall not be contrary to or
inconsistent with the provisions of this Agreement, or detrimental, in any way, to the
interest of the Authority under this Agreement and/or the Concession Agreement and
shall be permissible under Applicable Laws. For the avoidance of doubt, it is hereby
expressly agreed between the Parties that in the event of a conflict or inconsistency
between the Private Participants Agreement and this Agreement, the provisions of this
Agreement shall take precedence. '

The Private Participants hereby undertake to be jointly and severally responsible for all
obligations and liabilities relating to the Project, till such time as the Financial Close for
the Project is achieved in accordance with the Concession Agreement.

MANAGEMENT AND THE BOARD OF DIRECTORS
Management

The Concessionaire shall be managed and governed under the overall superintendence,
direction and control of the Board. The Board shall have overall authority with respect
to development and management of the Concessionaire and the Project. The officers of
the Concessionaire shall have the authority and responsibilities specified by the Board
of Directors, consistent with the Charter Documents and this Agreement.

Composition of the Board
The Board composition shall be determined as under:

(a) The Authority shall at all times be entitled to nominate a person of its choice for
appointment as a Director on the Board of the Concessionaire, and upon such
nomination, the Concessionaire shall appoint such person as a non-retiring
Director in accordance with Applicable Laws; and

(b) Private Participants and Shareholders other than the Authority shall have the
right to nominate the remaining Directors.

The Shareholders hereby acknowledge and agree to vote their respective shareholding
in the Concessionaire in such manner so as to ensure appointment of the nominee of
Authority and the Private Participants, as Directors from time to time.

Chairman

The Parties hereby undertake and agree that the Private Participants shall have the right
to nominate the Chairman of the Concessionaire, who shall be appointed by the Board.

Managing Director

The Private Participants shall also nominate the Managing Director of the
Concessionaire, who shall, following a Board resolution, be appointed by the Board.

, ire
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5.4.2 The Managing Director shall be responsible for day-to-day management of the
Concessionaire and for implementing the Project. The Managing Director will exercise
his powers subject to the overall superintendence, direction and control of the Board.

5.5 Qualification
The Directors need not hold any qualification shares in the Concessionaire.
5.6 Resignation and removal

Except where a Director is required under Applicable Laws or the Charter Documents
to vacate office, no Director shall be removed during the term for which he was elected
without the consent of the Shareholder that recommended his appointment on the
Board. Notwithstanding the foregoing, a Shareholder may ask for removal, substitution
or recall for any reason, of any of the Directors nominated by such Shareholder and
such Director shall be bound by the direction of removal, substitution or recall. Each
Shareholder agrees to co-operate with the other Shareholders in convening a meeting of
the Shareholders of the Concessionaire to effect such removal and to vote in favour
thereof, if so required.

5.7 Alternate Director

5.7.1 A Director, other than the Managing Director, (the “Original Director”) shall be
entitled at any time and from time to time, to appoint any person to act as the Original
Director’s alternate (“Alternate Director”) (and the Shareholders shall procure that the
Board appoints such person as his alternate) and to direct the termination of the
appointment of such Alternate Director (and the Shareholders shall procure that the
Board terminates the appointment of such Alternate Director).

5.7.2 The Alternate Director shall be entitled, while holding office as such, to receive notices
of meetings of the Board or any committee thereof to which the Original Director has
been appointed, and to attend and vote as a Director at any such meetings at which the
Original Director is not present and generally to exercise all the powers, rights (other
than the right to appoint an Alternate Director as provided in Clause 5.7.1), duties and
authorities and to perform all the functions of the Original Director. Further, such
Alternate Director shall be entitled to be counted for the purpose of constituting
quorum, exercise the vote and sign a written resolution on behalf of the Original
Director at any meeting of the Board or any committee thereof and to the extent
permitted by Applicable Laws his signature, vote, presence and consent shall be
deemed to be that of himself (as if he is a Director in his own right) and the Original
Director for whom he is an Alternate Director.

5.8 Vacancy

If a vacancy in any such office should occur for whatever reason, or a Director is absent
for a continuous period of 1 (one) month from the place where meetings of the Board
are regularly held and no Alternate Director has been appointed in his place, then the
Shareholder that nominated such Director shall be entitled to nominate a replacement
Director, and the Shareholders agree to vote their Shares unanimously for the removal
of such Director and election of such replacement Director.

5.9 Mode of conduct of Board meeting

Board meetings shall be held at least once every quarter at such places in India as the
Board may determine and failing any such determination at the Concessionaire’s
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5.10

5.10.1

5.10.2

5.11

5.11.1

5.11.2

5.12

5.13

5.13.1

5132

registered office located in the State of Goa. If and when permitted under Applicable
Laws, a Director may participate in a Board meeting or a committee/sub-committee
meeting of the Board by means of telephone, audio and/or video conferencing or other
communication facilities, and a Director participating in such a meeting by such means
shall be deemed for the purposes of this Agreement, to be present at that meeting.

Notice and Agenda for meeting

Unless the requirement of notice is waived by all Directors, a minimum of 14 (fourteen)
days written notice (or such shorter period as all the Directors may agree) of the Board
meetings shall be given to all Directors and their Alternate Directors. Each notice of a
meeting of the Board shall contain, inter alia, an agenda specifying in reasonable detail,
the matters to be discussed at the relevant meeting and shall be accompanied by all
necessary written information.

The Board shall only transact the business set out in the agenda accompanying the
notice to the Directors. Provided however that with the unanimous consent of all the
Directors with Director nominated by Authority in attendance and voting in favour, the
Board may transact business that is not set out in the agenda.

Quorum for Board meetings

The quorum for the meetings of the Board or any adjournment thereof shall necessarily
include the Director nominated by Authority if any Reserved Matter is to be considered
in such meeting; and no Reserved Matter shall be taken into consideration at such
meeting, if the Director nominated by the Authority is not present at such meeting.

All items of business transacted or decisions taken at meetings where the quorum is not
so constituted shall be null and void.

Committees of the Board

If the Board finds it necessary to constitute a committee or sub-committee, the Board
shall determine the powers (including scope, termination, amendment of and
withdrawal thereof) of such committee or sub-committee. The committee or sub-
cominittee shall be subject to and be under the supervision of the Board.
Notwithstanding anything to the contrary contained herein, the Authority shall have the
right to nominate its nominee to each and every committee and sub-committee
constituted by the Board:

Provided, however, that no Reserved Matters shall be delegated to such committee
and/or sub-committee.

Decisions

Subject to the provisions of the Companies Act, a resolution of the Board of Directors
shall be adopted by the affirmative vote of the simple majority of the Directors present
at a meeting at which a quorum of the Board of Directors is present. Provided, however,
that all resolutions on the Reserved Matters to be passed in the meeting of Board of
Directors of Concessionaire shall be subject to the affirmative vote of the Director
nominated by the Authority and no such resolution shall be passed if no such Director
nominated by the Authority is present and voting in favour of such resolution.

The Concessionaire or any of its Directors, officers, agents or representatives shall not
undertake any Reserved Matter without the prior approval by the Board in the manner
provided in Clause 5.13.1 above and any act done by the Concessionaire or any of its
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5.15

5.16

5.17

5.17.1
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Directors, officers, agents or representatives without such prior approval shall be null
and void.

Resolution by circulation

Subject to Applicable Laws and for matters other than Reserved Matters, resolutions of
the Board may be passed by circulation, if the resolution has been circulated in draft,
together with necessary papers, if any, to all the Directors, then in India or outside
India, and has been signed by a majority of the Directors. Such resolutions may be
signed by the Directors as single document or in counterparts.

Authority

Unless otherwise authorised by the Board, none of the Directors shall be empowered to
bind the Concessionaire individually.

Disqualification of Directors

Subject to Applicable Laws, a Director shall not be deemed disqualified to serve by
reason of his being officer, director or shareholder of any other body corporate.

Inspection and information

It is hereby agreed between the Parties that the Authority shall have the right to
examine the books, records and accounts to be kept by the Concessionaire and shall be
entitled to receive all information, including monthly management accounts and
operating statistics and other trading and financial information.

Without prejudice to the generality of Clause 5.17.1, the Concessionaire shall supply
the Authority with copies of:

(& audited accounts of the Concessionaire (complying with all relevant legal
requirements); and

®) monthly/quarterly management accounts of each principal division of the
Concessionaire; these shall include a consolidated profit and loss account,
balance sheet and cash flow statement broken down according to the principal
divisions of the Concessionaire including a statement of progress against the
relevant business plan, a statement of any variation from the quarterly revenue
budget and up-to-date forecasts for the balance of the relevant Accounting Year
and itemising all expenditure in relation to the Concessionaire’s capital
programme entered into by each principal division of the Concessionaire during
that period.

SHAREHOLDERS’ RIGHTS AND OBLIGATIONS
General meeting and matters requiring the approval of Shareholders

The Board may whenever it thinks fit convene a General Meeting of the
Concessionaire. The Board shall also proceed to convene a General Meeting if so
requisitioned by the Shareholders of the Concessionaire in accordance with the
provisions of the Companies Act and the Charter Documents.

Notwithstanding anything to the contrary contained in this Agreement and the Charter -
Documents, no decision shall be made and no action shall be taken by or with respect to
a Reserved Matter, which is subject to the affirmative vote rights of the Authority as
provided in Clause 3.1.3 above, unless approved by an affirmative vote of authorised

D'fec;o, D'reWOr
'e’aflat p:;"’ Aviag




6.13

7.1

7.2

11

representative of the Authority. The Parties specifically agree that a resolution relating
to the Reserved Matters shall be passed in a meeting of Shareholders only and not by
way of circulation.

The quorum for any Sharcholders’ meetings or any adjournment thereof shall
necessarily include a representative of the Authority if any Reserved Matter is to be
considered in such meeting; and no Reserved Matter shall be taken into consideration at
such meeting, if a representative of the Authority is not present at such meeting.

All items of business transacted or decisions taken at meetings where the quorum is not
so constituted shall be null and void.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES

Each of the Private Participants hereby warrant and represent to and for the benefit of
Authority, the Concessionaire and the other Private Participants that:

(a) It is duly organised and validly existing under law and has all requisite legal
power and authority to execute this Agreement and carry out the terms,
conditions and provisions hereof;

) the execution and delivery by the Private Participant of this Agreement has
been duly authorised by all requisite corporate and other action and will not
contravene any provisions of or constitute a default under, any other agreement
or instrument to which it is a party or by which it may be bound,

(©) this Agreement and all such other agreements and written obligations entered -
into and undertaken in connection with the transactions contemplated hereby to
which it is a Party, constitute or will constitute following the execution and
delivery thereof valid and legally binding obligations of such Private
Participant, enforceable against it in accordance with its respective terms,
subject as to enforcement of remedies to applicable bankruptcy, insolvency,
reorganisation and other laws affecting generally the enforcement of the rights
of creditors and subject to a court’s discretionary authority with respect to the
granting of a decree ordering specific performance or other equitable remedies;

(d) it is not insolvent and no insolvency proceedings have been instituted, nor
threatened or pending by or against it;

(e) it has complied with Applicable Laws in all material respects and has not been
subject to any fines, penalties, injunctive relief or any other civil or criminal
liabilities which in the aggregate has or may have a material adverse effect on
its ability to perform its obligations under this Agreement; and

® there are no actions, suits, claims, proceedings or investigations pending or, to
the best of the Private Participant’s knowledge, threatened in writing against it
at law, in equity, or otherwise, whether civil or criminal in nature, before or by,
any court, commission, arbitrator or governmental authority, and there are no
outstanding judgments, decrees or orders of any such courts, commissions,
arbitrators or governmental authorities, which materially and adversely affects
its ability to perform its obligations under this Agreement.

Each of the Private Participants and the Concessionaire hereby irrevocably undertake,
warrant and represent to and for the benefit of Authority that:

(a) the rights vested in the Authority under this Agreement and the Concession
Agreement shall not be abridged, abrogated or in any manner affected by any
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8.1

8.2

8.2.1

8.2.2

823

9.1
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act done or purported to be done by any of the Private Participants or the
Concessionaire; and

(b) any divestment of equity in the Concessionaire shall not in any manner affect
the rights of the Authority herein and that the successors, assigns and
substitutes of the Concessionaire shall be bound by such undertaking.

The Authority hereby warrants and represents to and for the benefit of the
Concessionaire and the Private Participants that it has all requisite legal power and
authority to execute this Agreement and carry out the terms, conditions and provisions
hereof.

TERMINATION
Termination

The Parties agree that in the event any of the Shareholders cease to hold, directly or
indirectly, any Equity Shares of the Concessionaire, this Agreement shall stand
terminated automatically vis-a-vis such Shareholder. Provided however, the obligations
of such Sharcholder under this Agreement relating to confidentiality (Clause 9) and
dispute resolution (Clause 10) and such other provisions of this Agreement that by their
nature are intended to survive, shall survive any termination of this Agreement.

Right te terminate for cause

In the event of occurrence of a material breach of any of the terms and conditions of
this Agreement or any covenant, representation, warranty or agreement set forth herein
(“Material Breach”) on the part of a Shareholder (the “Defaulting Party™), any other
Shareholders (“Neon-Defaulting Party”) may give written notice of the alleged breach
(“Breach Notice”) to the Defaulting Party.

A termination event (“Termination Event”) shall be deemed to have occurred if such
Material Breach, if reasonably capable of being cured, is not cured by the Defaulting
Party within 30 (thirty) days of receipt of the Breach Notice (“Cure Period”), or if
such Material Breach is not reasonably capable of being cured, forthwith upon issue of
the Breach Notice.

On the occurrence of a Termination Event on the part of any of the Private Participants,
the Authority may, in its discretion, require such Private Participant to transfer all, but
not less than all, of the Equity Shares held by it to the Authority at the lower of the
market value of Equity Shares or 25% (twenty-five per cent) of the par value thereof;
and the transfer of such shares shall take place at the registered office of the
Concessionaire within 30 (thirty) days from the date of notice by the Authority in this
behalf.

CONFIDENTIALITY

The Parties hereby acknowledge and agree that each of them possess and will continue
to possess information that has been created, discovered, developed, or otherwise
known and owned by them, which information has commercial value in the business in
which they, are or may become engaged (the aforementioned information is hereinafter
called “Proprietary Information”). The Parties agree that during the terms of this
Agreement and after the termination or expiration hereof, each of them will keep in
confidence and trust all Proprietary Information received from the other Party, and they
will not use or disclose any such Proprietary Information or anything directly relating to
it without the written consent of the other Party(ies).
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In the event of the expiration or termination of this Agreement for any reason, the
Parties shall promptly, at the direction of the owner of such Proprietary Information,
cease to use, destroy or return to the owner all documents and data of any nature
pertaining to the Proprietary Information owned by such Party, and will not keep or
deliver to anyone else any documents or data of any description or any reproduction of
any description containing or pertaining to any Proprietary Information.

This Clause shall not, however, apply to information which:
(a) is or becomes publicly available without the fault of any Party;
)] was known to any Party on a non-confidential basis prior to disclosure;

(c) is independently developed by any Party without use of the Proprietary
Information;

(d) is disclosed by the owner of such information to a Third Party without
restrictions similar to those contained herein;

(e) is disclosed in order to enable the sell-down/ draw-down of debt or to proposed
Third Party transferees, provided that the recipient executes a confidentiality
undertaking to use the information solely for that purpose;

® is disclosed in order to comply with the requirements of Applicable Laws
including any requirements for the stock exchange listing of the Concessionaire
or any entity, which directly or indirectly, holds Equity Shares;

() is disclosed to any of the consultants (legal, financial, technical or otherwise) of
the Parties, provided that the recipient executes a confidentiality undertaking to
use the information solely for the purpose disclosed.

The Shareholders agree with each other and the Concessionaire to use their, and to
cause the Concessionaire to use its, best efforts to assure that all information disclosed
in connection with the business of the Concessionaire and not otherwise generally
available shall be kept confidential and shall not be revealed.

GOVERNING LAW AND CONSENT TO JURISDICTION; ARBITRATION

This Agreement and all questions of its interpretation shall be construed in accordance
with the laws of India. Subject to Clause 10.3, the courts in the State shall have
exclusive jurisdiction over this Agreement.

The Parties agree that they shall attempt to resolve through good faith consultation, all
and any issue, dispute, difference or controversy of whatever nature howsoever arising
under or out of or in relation to this Agreement (including its interpretation) between
the Parties, and so notified in writing by either Party to the other Party (“Disputes”),
and such consultation shall begin promptly after a Party has delivered to the other Party
a written request for such consultation: Provided that if such good faith consultations
have not resulted in a resolution of the dispute within 60 (sixty) days of such
consultations having commenced, the provisions of Clause 10.3 shall apply.

Arxbitration

Any dispute, difference or claim arising out of or in connection with this Agreement,
which is not resolved amicably, shall be decided finally by reference to a sole arbitrator
to be appointed by the Chief Justice of the High Court having jurisdiction. Such
arbitration shall be held in accordance with the provisions of the Act.
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the Parties. The place of arbitration shall be the capital of the State and the language of
arbitration shall be English.

This Agreement and the rights and obligations of the Parties shall remain in full force
and effect, pending the award in any arbitration proceedings hereunder.

MISCELLANEOUS
Notices

All notices or other communications to be given or made under this Agreement shall be
in writing, shall either be delivered personally or sent by courier or registered post with
an additional copy to be sent by facsimile or e-mail. The address for service of each
Party, its facsimile number and e-mail address are set out under its name on the signing
pages hereto. A notice shall be effective upon actual receipt thereof, save that where it
is received after 5.30 (five thirty) p.m. on any day, or on a day that is a public holiday,
the notice shall be deemed to be received on the first working day following the date of
actual receipt. Without prejudice to the foregoing, a Party giving or making a notice or
communication by facsimile or e-mail shall promptly deliver a copy thereof personally,
or send it by courier or registered post to the addressee of such notice or
communication. It is hereby agreed and acknowledged that any Party may by notice
change the address to which such notices and communications to it are to be delivered
or mailed. Such change shall be effective when all the Parties have notice of it.

Force Majeure

Notwithstanding anything to the contrary contained in this Agreement, it is hereby
expressly agreed between the Parties that no relief shall be granted to any Party under
this Agreement for, or on account of, Force Majeure.

Specific performance of obligations

The Parties to this Agreement agree that, to the extent permitted under Applicable
Laws, the rights and obligations of the Parties under this Agreement shall be subject to
the right of specific performance and may be specifically enforced against a defaulting
Party. The Parties acknowledge that any breach of the provisions of this Agreement will
cause immediate irreparable harm to the adversely affected Party (“Affected Party”)
for which any compensation payable in damages shall not be an adequate remedy.
Accordingly, the Parties agree that the Affected Party shall be entitled to immediate and
permanent injunctive relief, specific performance or any other equitable relief from a
court of competent jurisdiction in the event of any such breach or threatened breach by
any other Party. The Parties agree and stipulate that the Affected Party shall be entitled
to such injunctive relief, specific performance or other equitable relief without (i) the
necessity of proving actual damages; or (ii) posting a bond or other security. Nothing
contained herein shall limit the Affected Party’s right to any remedies at law or in
equity, including without limitation the recovery of damages from the defaulting Party.

Entire Agreement

Subject to the provisions of the Clause 11.4.2, this Agreement, together with all
Annexures, Schedules, Exhibits and attachments hereto, represents the entire agreement
and understanding between the Parties with respect to the subject matter of this
Agreement and supersedes any prior agreement or understanding, written or oral, that
the Parties may have had.

Nothing contained herein shall:
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(a) affect the provisions of the Concession Agreement;

(b) prevent the Private Participants from having any other inter-se arrangements
regarding their shareholding in the Concessionaire, provided that no such
arrangements shall in any way affect the rights of the Authority under this
Agreement or under the Concession Agreement.

For the avoidance of doubt, it is clarified that in the event of a conflict between the
provisions of the Concession Agreement and this Agreement, the provisions of the
Concession Agreement shall prevail.

Amendments

Any modification, amendment, or waiver of any provision of this Agreement shall be
effective if, but only if, in writing and signed in person or by an authorised
representative of each Party.

Severability

If any article, clause, section or paragraph, or part thereof, of this Agreement or any
agreement or document appended hereto or made a part hereof is invalid, ruled illegal
by any court of competent jurisdiction, or unenforceable under present or future
Applicable Laws, then it is the intention of the Parties that the remainder of the
Agreement, or any agreement or document appended hereto or made a part hereof, shall
not be affected thereby unless the deletion of such provision shall cause this Agreement
to become materially adverse to any Party in which case the Parties shall negotiate in
good faith such changes to the Agreement as will best preserve for the Parties the
benefits and obligations under such provision.

Counterparts

This Agreement may be executed in two or more counterparts, and by each Party on the
same or different counterparts, but all of such counterparts shall together constitute one
and the same instrument.

Waivers

No failure by a Party to take any action with respect to a breach of this Agreement or a
default by any other Party shall constitute a waiver of the former Party’s right to
enforce any provision of this Agreement or to take action with respect to such breach or
default or any subsequent breach or default. Waiver by any Party of any breach or
failure to comply with any provision of this Agreement by a Party shall not be
construed as, or constitute, a continuing waiver of such provision, or a waiver of any
other breach of or failure to comply with any other provision of this Agreement.

No agency

This Agreement shall not constitute any Party as the legal representative or agent of
another Party, nor shall any Party have the right or authority, to assume, create or incur
any liability or obligation, express or implied, against, in the name of, or on behalf of
another Party.

No third party beneficiaries

Nothing expressed or mentioned in this Agreement is intended or shall be construed to
give any entity other than the Parties hereto (and their respective successors and
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permitted assigns) any legal or equitable right, remedy or claim under or in respect of
this Agreement or any provision herein contained.

Independence of the Parties with respect of each other and of the Concessionaire

The Parties are and shall remain independent. None of the Parties shall be considered an
agent of the other, nor shall they have authority to enter into any contract or any
obligation for, or make any warranty or representation on behalf of the other, or the
Concessionaire.

Arms’ length

All relationships between each Party of the one part, and the Concessionaire of the
other part, shall be conducted at arm’s length and on competitive terms.

Encumbrance

The Parties agree that the Private Participants shall not be entitled to Encumber their
shareholding in the Concessionaire other than in favour of or for the benefit of the
Senior Lenders under the Financing Agreements and/or for working capital
arrangements for the Airport.

Consequential Loss

Notwithstanding anything to the contrary contained in this Agreement, in no event shall
any Party, its officers, employees or agents be liable to any other Party (on the basis of
contract, indemnity, warranty or tort including negligence and strict or absolute liability
or breach of statutory duty or otherwise) for any matter arising out of, or in connection
with, this Agreement in respect of any Consequential Loss suffered by such other Party.
For the purposes of this provision, “Consequential Loss” means any indirect or
consequential loss (including loss of profit, loss of revenue, loss of contract, loss of
goodwill, liability under other agreements, or liability to third parties) resulting from
such breach and whether or not the Party committing the breach ought to have known,
that such indirect or consequential loss would be likely to be suffered as a result of such
breach and includes the payment or repayment of any amounts (or any acceleration
thereof) to lenders or creditors of the aggrieved Party from time to time, but excludes
death or personal injury resulting from the negligence of the Party liable, its officers,
employees or agents.
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

THE COMMON SEAL OF
CONCESSIONAIRE has been affixed pursuant
to the resolution passed by the Board of
Directors of the Concessionaire at its meeting
held on the 27" day of October 2016 hereunto
affixed in the presence of
Authorised
Officer who has countersigned the same in
token thereof:

Signature: (Q‘ k/%(&mev
—

Name: R. V. Sheshan

Designation: Chief Executive Officer

Address: Survey No. 381/3, 1* Floor, Mathura One,
NH-17, Porvorim, Goa — 403 501

Fax No.: 011-4719 8998

e-mail address: sheshan rvi@emroronn.in

SIGNED, SEALED AND DELIVERED

For and on behalf of
Private Participant by:

Signature:
_ Name: Madhukar Dodrajka
; \ Designation: Chief Financial Officer —JVs

| Address: New Udaan Bhawan, Opp. Terminal 3,
IGI Airport, New Delhi 110037, Delhi
Fax No.: 011-4719 7791

e-mail address: Madhukar.Dodrajka@gmrgroup.in

In the presence of:
1.

%.

/l

SR WANTA B ANDARKAR
GENE RAL MANALER

SIGNED, SEALED AND DELIVERED
For and on behalf of
THE AUTHORITY by:

Signature:

m—————

-

Name: SV RERsH SHANBHOGUER

Designation: 1> ) Bf= cToR .

Address: D ¢ nu checate © &‘ Cha LA 0\47 o)
Caex 'M‘P@W@ﬁmrém

Fax No.: ©B22- 24 1] 36

e-mail address:

din-cdlava.gea e G (W
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Annex- 1

PRIVATE PARTICIPANTS

Insert the Names of Private Participants

1. GMR Airports Limited

Regd. Office: Skip House, 25/1, Museum Road, Bangalore — 560025, Kamataka

' Director
Directorate of Civil Aviation
Secretariat, Porvorim
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Annex-II

RESERVED MATTERS
to alter or add to the provisions of the memorandum;
to alter or add to the articles of association;
to change the name of the Concessionaire;
to purchase the Concessionaire’s own shares or specified securities;
to issue sweat equity shares;

to issue further shares without pre-emptive rights to non-members or to convert loans or
debentures into shares;

to reduce the share capital;

to remove the registered office of the Concessionaire outside the limits of the State
where it is located;

to commence any new lines of business;

to keep registers and returns at any other place than within city, town or village in
which the registered office is situated;

to consent to a Director or his relative or partner or firm or private company holding an
office or place of profit, except that of Managing Director, manager, banker, or trustee
for debenture-holders of the Concessionaire;

to make inter-corporate-loans and investments or guarantee/security to be given, etc., if
the aggregate amount thereof, exceeds the limit of 10 per cent of the Concessionaire’s
paid-up share capital;

to apply to a court to wind-up the Concessionaire;

to wind-up the Concessionaire voluntarily;

for various other matters pertaining to the winding up of the Concessionaire; and

any other matter which is required by the Companies Act, 2013, or any re-enactment or
amendment thereof, to be passed by a special resolution of the shareholders of the

company.
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Annex- IIT
DEED OF ADHERENCE

This DEED OF ADHERENCE (“Deed”) is executed this ......... day of ......... , by a

company/ body corporate incorporated under the laws of India, with its registered office at
......... (the “Transferee”)

WHEREAS:
A. By a Shareholders’ Agreement dated ........ . (the “Shareholders’ Agreement”)
amongst the Authority, ....................... and the Concessionaire, the Shareholders

agreed to a mutual distribution / regulatlon of their rights and liabilities as Shareholders
of the Concessionaire.

B. Clause 3.2.1 (ii) of the Shareholders’ Agreement requires, inter alia, that, concurrently
with the transfer of shares in the equity capital by any Shareholder (“Parent”) to any
third party, such third party shall, as a pre-condition of such transfer of shares to it,
execute this Deed and be bound by the Shareholders’ Agreement.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. Definitions and Interpretation

Capitalised terms used but not defined in this Deed shall, unless the context otherwise
requires, have the respective meanings ascribed thereto in the Shareholders Agreement.

2. Undertakings

The Transferee hereby acknowledges that it has heretofore received a copy of, and has
read and understands the Shareholders’ Agreement, the Concession Agreement and
other Project Agreements, and covenants, agrees and confirms that it shall be bound by
all provisions of the Shareholders’ Agreement as if it was an original party thereto,
including with respect to the rights and obligations of the transferor Party contained
therein, and the Shareholders’ Agreement shall have full force and effect on it, and shall
be read and construed to be binding on it.

3. Governing Law

This Deed shall be governed by and construed in accordance with the laws of the India.
The terms and conditions of the Shareholders’ Agreement in relation to the provisions
regarding arbitration and other terms and conditions shall be deemed to have been
incorporated in this Deed.

By
Name and Title:
In the presence of:

Witness
1. % 2.
-

SR AT N V) AND ARKAR
OENERARL MANAAQE K




